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CONSTITUTION D'UNE SOCIETE A RESPONSABILITE LIMITEE DU 
19 DECEMBRE 2016 
NUMERO: 5613 


In the year two thousand and sixteen, on the nineteenth day of the month 
of December. 

Before MaTtre Cosita Delvaux, notary, residing in Luxembourg, Grand 
Duchy of Luxembourg. 

There appeared: 

Fortino Capital ARKIV, a partnership limited by shares (“ societe 
en commandite par actions”) incorporated and existing under the laws of 
Belgium, having its registered office at Belgicastraat 3, 1930 Zaventem 
(Belgium) (LER Brussels) and registered with the Crossroads Bank for 
Enterprises (“ Banque Carrefour des Entreprises”) under enterprise number 
0646.862.118, 

represented by Me Antonine Sanchez, Mattre en Droit, professionally 
residing in Luxembourg, pursuant to a proxy dated 15 December 2016, which 
shall be registered together with the present deed. 

The appearing party, acting in the above stated capacity, has requested 
the undersigned notary to draw up the articles of association of a limited liability 
company ( societe a responsabilite limitee ) "Fortino TMT” which is hereby 
established as follows: 

Article 1. Denomination 

A limited liability company ( societe a responsabilite limitee ) with the name 
"Fortino TMT” (the " Company ") is hereby formed by the appearing party and 
all persons who will become shareholders (the “ Shareholders ”) thereafter. The 
Company will be governed by these articles of association (the “ Articles ”) and 
the law of 10 August 1915 concerning commercial companies, as amended 
(the “Law”). 
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Article 2. Object 

The object of the Company is the holding of participations, in any form 
whatsoever, in Luxembourg and foreign companies, or other business entities, 
the acquisition by purchase, subscription, or in any other manner as well as 
the transfer by sale, exchange or otherwise of stock, bonds, debentures, notes 
and other securities of any kind, and the ownership, administration, 
development and management of its portfolio. The Company may also hold 
interests in partnerships and carry out its business through branches in 
Luxembourg or abroad. 

The Company may borrow in any form and proceed to the issue of bonds, 
convertible or not, and debentures. 

In a general fashion it may grant assistance (by way of loans, advances, 
guarantees or securities or otherwise) to companies or other enterprises in 
which the Company has an interest or which form part of the group of 
companies to which the Company belongs (including upstream or cross- 
stream), take any controlling and supervisory measures and carry out any 
operation which it may deem useful in the accomplishment and development 
of its purposes. 

Finally, the Company can perform all commercial, technical and financial 
or other operations, connected directly or indirectly in all areas in order to 
facilitate the accomplishment of its purpose. 

Article 3. Duration 

The Company is established for an unlimited period. 

Article 4. Registered Office 

The Company has its registered office in the City of Luxembourg, Grand 
Duchy of Luxembourg. It may be transferred within the same municipality or in 
any other municipality in the Grand Duchy of Luxembourg by a resolution of 
the general meeting of shareholders of the Company (the “ General Meeting ”) 
or by a resolution of the Board or the Sole Manager, as the case may be, in 
which case the Board or the Sole Manager, as the case may be, shall have 
the power to amend the Articles accordingly. 

The Company may have offices and branches, both in Luxembourg and 
abroad. 

In the event that the Sole Manager, or as the case may be the Board, 


2 



should determine that extraordinary political, economic or social developments 
have occurred or are imminent that would interfere with the normal activities of 
the Company at its registered office, or with the ease of communication 
between such office and persons abroad, the registered office may be 
temporarily transferred abroad until the complete cessation of these abnormal 
circumstances; such temporary measures shall have no effect on the 
nationality of the Company which, notwithstanding the temporary transfer of its 
registered office, will remain a Luxembourg company. Such temporary 
measures will be taken and notified to any interested parties by the Sole 
Manager or as the case may be the Board. 

Article 5. Share capital 

5.1. The issued share capital amounts to two million two hundred 
eighty-one thousand five hundred twenty-seven euros (EUR 2,281,527) 
divided into: 

- two million ninety-nine thousand nine hundred twenty-five (2,099,925) 
class A Shares, 

- one hundred eighty-one thousand six hundred two (181,602) class B 
Shares, 

each with a par value of one euro (EUR 1 ). 

5.2. The Company's authorised share capital, including the issued 
share capital, shall amount to ten million euros (EUR 10,000,000) represented 
by ten million (1 0,000,000) shares (of whatever Class of Shares). 

5.3. The issued capital and the authorised capital of the Company 
may be increased or decreased by resolution of the General Meeting adopted 
in the forms and in accordance with the conditions laid down for amending the 
Articles. The new shares may be issued in the form of a share class. 

5.4. Each Class of Shares shall be issued in connection with the 
acquisition or making by the Company of a specific investment directly or 
indirectly (each a “Specific Investment”). The subscription price paid to the 
Company upon the issuance of Shares of a particular class (including for the 
avoidance of doubt any share premium related to that Class of Shares (the 
“Subscription Price”), net of all costs payable by the Company in connection 
with such issuance including, but not limited to, registration taxes, notarial fees 
and publication costs (“Issuance Costs”), shall be invested directly or 
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indirectly in the same Specific Investment. 

Class A relates to the Melitalink Project; and 

Class B relates to the Cabolink Holdco Project. 

5.5. In relation to each Specific Investment, the Board (or the Sole 
Manager, as applicable) will, in the internal accounts of the Company, 
establish a separate subdivision of assets and liabilities of the Company in the 
following manner: 

5.5.1. the Subscription Price of the relevant Class of Shares and the 
proceeds of any shareholder loans, certificates debt or other instruments 
convertible or not which may from time to time be granted to, or issued by, the 
Company, by or to its Shareholder(s) (“Instruments”) in connection with the 
relevant Specific Investment, as well as assets acquired with such funds 
contributed to or borrowed by the Company, in each case shall be applied in 
the internal books of the Company to the subdivision established for such 
Specific Investment; 

5.5.2. Any income or proceeds earned by the Company on, or any 
asset derived from, the assets allocated to a subdivision shall be allocated to 
that subdivision; 

5.5.3. Any liability, costs and expenses (including provisions) 
relating to assets allocated to a subdivision or to any action taken in connection 
with a subdivision or an asset of a particular subdivision or in connection with 
the issuance of Shares or other instruments of the particular Class of Shares 
(such as Issuance Costs) as well as administration expenses, tax liabilities and 
other costs and expenses of the Company attributable to the relevant Specific 
Investment or the operation or administration of that subdivision shall be 
allocated to that subdivision; 

5.5.4. In the case where any liability or expense of the Company 
cannot be considered as being attributable solely to a particular subdivision, 
such liability or expense shall be allocated between all the existing 
subdivisions pro rata to the net assets of each subdivision or pro rata to the 
relevant subdivisions to which the liability or expenses relates; 

5.5.5. The net assets of each subdivision (“Net Assets”) will be 
equal to the sum of the value of the Specific Investment of that subdivision and 
all other assets attributable to that subdivision in accordance with the Articles. 
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5.6. A specific share premium may be attached to each Class of 
Shares and shall be applied in accordance with the provisions of the 
Company’s Articles. 

5.7. The Board (or the Sole Manager, as applicable) is authorised, 
during a period starting on the day of the General Meeting held on 16 
December 2016 and ending on the fifth anniversary of the publication in the 
Registre electronique de commerce et des societes of the minutes of such 
General Meeting, without prejudice to any renewals, to increase the issued 
share capital on one or more occasions in favour of the existing Shareholders 
and/or any third party having been accepted in accordance with article 189 of 
the Law. 

The Board (or the Sole Manager, as applicable) is authorised to 
determine the conditions of any capital increase including through 
contributions in cash or in kind, by the incorporation of reserves, share 
premiums or retained earnings, with or without the issue of new Shares, or 
following the issue and the exercise of subordinated or non-subordinated 
bonds, convertible into or repayable by or exchangeable for Shares (whether 
provided in the terms at issue or subsequently provided), or following the issue 
of bonds with warrants or other rights to subscribe for Shares attached to, or 
through the issue of standalone warrants or any other instrument carrying an 
entitlement to, or the right to subscribe for, Shares. 

The Board (or the Sole Manager, as applicable) is authorised to set the 
subscription price, with or without share premium, the date from which the 
Shares or other financial instruments will carry beneficial rights and, if 
applicable, the duration, amortisation, other rights (including early repayment), 
interest rates, conversion rates and exchange rates of the aforesaid financial 
instruments as well as all the other conditions and terms of such financial 
instruments including as to their subscription, issue and payment. 

Decisions of the Board relating to the issue, pursuant to the authorisation 
conferred by this article 5.7, of any financial instruments carrying or potentially 
carrying a right to equity shall, by way of derogation from article 9 of the 
Articles, be taken by a majority of three-quarters of the members present or 
represented. 

When the Board has implemented a complete or partial increase in 
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capital as authorised by the foregoing provisions, article 5 of the Articles shall 
be amended by the Board (or the Sole Manager, as applicable) to reflect that 
increase. 

The Board (or the Sole Manager, as applicable) is expressly authorised 
to delegate to any natural or legal person the power to accept subscriptions, 
conversions or exchanges, receive payment for the price of Shares, bonds, 
subscription rights or other financial instruments, to have registered increases 
of capital carried out as well as the corresponding amendments to article 5 of 
the Articles and to have recorded in said article 5 of the Articles the amount by 
which the authorisation to increase the capital has actually been used and, 
where appropriate, the amounts of any such increase that are reserved for 
financial instruments which may carry an entitlement to Shares. 

5.8. The non-subscribed portion of the authorised capital may be 
drawn on by the exercise of conversion or subscription rights already conferred 
by the Company. 

Article 6. Cancellation of entire Class of Shares and reduction 
of share capital 

6.1 . The share capital of the Company may be reduced through the 
cancellation of Shares including by the cancellation of one or more entire 
Classes of Shares through the repurchase and cancellation of all the Shares 
in issue in the relevant Class of Shares by approval at the shareholders 
meeting resolving with the quorum and majorities required for the amendment 
of the Articles. 

6.2. In case of a reduction of share capital through the repurchase 
and cancellation of one or more Classes of Shares, the holders of Shares of 
the repurchased and cancelled Class of Shares shall receive from the 
Company an amount equal to the Cancellation Value per Share (as calculated 
in accordance with Article 6.4) for each Share of the relevant Class of Shares 
held by them and cancelled. 

6.3. The Board shall, in case of a reduction of share capital through 
the repurchase and cancellation of a Class of Shares, calculate the Class 
Available Amount for the repurchased Class of Shares on the basis of the 
interim accounts of the Company and interim internal accounts relating to the 
relevant Class of Shares which shall be prepared on the basis set out in Article 
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5, each time not older than 8 days (together, the “Interim Accounts”). 

6.4. The “Cancellation Value per Share” shall be calculated by 
dividing the Class Cancellation Amount by the number of Shares in issue in 
the Class of Shares to be repurchased and cancelled. 

6.5. The “Class Cancellation Amount” shall be an amount 
determined by the Board and approved by the shareholders meeting on the 
basis of the Interim Accounts. 

6.6. Subject always to the amount of available net profits, reserves 
and premium of the Company, the Class Cancellation Amount for the Class of 
Shares to be repurchased and cancelled shall be the Class Available Amount 
unless otherwise resolved by the shareholders meeting in the manner provided 
for an amendment of the Articles provided however that the Class Cancellation 
Amount shall never be higher than the Class Available Amount and provided 
further that the Class Cancellation Amount shall never be greater than the 
amount of available net profits, reserves and premium of the Company. 

6.7. Upon the repurchase and cancellation of the Shares of the 
relevant Class, the Cancellation Value per Share will become due and payable 
by the Company, subject to the provisions of Article 1 82 (4) of the Law. 

Article 7. Repurchase of Shares 

7.1 . The Company may decide to repurchase of Shares (or an entire 
Class of Shares) with the consent of the relevant members. 

7.2. In accordance with Article 182 (7), the Board (or the Sole 
Manager, as applicable) is authorised to cancel the relevant Shares and to 
decide a corresponding capital reduction, in which case, the managers shall 
cause the capital reduction to be recorded by notarial deed. The notarial deed 
shall be drawn up within one month of the cancellation and the corresponding 
capital reduction decided by the Board (or the Sole Manager, as applicable). 

7.3. The Board (or the Sole Manager, as applicable) may decide not 
to pay all or part of the distributions due upon the repurchase of the relevant 
Shares if, as a result thereof, the Company is likely not to be able to meet its 
obligations when these become due. The decision of the Board (or the Sole 
Manager, as applicable) not to pay distributions in accordance with the 
foregoing shall suspend, until otherwise decided by the Board, the obligations 
of the Company towards the Shareholders concerned. 
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Article 8. Transfer of Shares 

Any share transfer is subject to the consent of Shareholders representing 
at least 75% of the Company's capital (of whatever Class of Shares). 

Share transfers by a Shareholder to any of its Affiliates are subject to the 
consent of Shareholders (including the consent of the transferring shareholder) 
representing at least 50% of the Company’s capital (of whatever Class of 
Shares). 

Article 9. Management of the Company 

The Company is managed by one or several managers who need not be 
Shareholders. 

They are appointed and removed from office by a simple majority 
decision of the General Meeting, which determines their powers and the term 
of their mandates. If no term is indicated the managers are appointed for an 
undetermined period. The managers may be re-elected but also their 
appointment may be revoked with or without cause (ad nutum) at any time. 

In case there is only one manager, reference is made to the “ Sole 
Manager ”. In the case of more than one manager, the managers constitute a 
board of managers (the “ Board ”). Any manager may participate in any meeting 
of the Board by conference call or by other similar means of communication 
allowing all the persons taking part in the meeting to hear one another and to 
communicate with one another. A meeting may also be held by conference call 
only. The participation in, or the holding of, a meeting by these means is 
equivalent to a participation in person at such meeting or the holding of a 
meeting in person. Managers may be represented at meetings of the Board by 
another manager without limitation as to the number of proxies which a 
manager may accept and vote. 

Written notice of any meeting of the Board must be given to the managers 
twenty-four (24) hours at least in advance of the date scheduled for the 
meeting, except in case of emergency, in which case the nature and the 
motives of the emergency shall be mentioned in the notice. This notice may 
be omitted in case of assent of each manager in writing, by cable, telegram, 
telex, email or facsimile, or any other similar means of communication. A 
special convening notice will not be required for a Board meeting to be held at 
a time and location determined in a prior resolution adopted by the Board. 
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Decisions of the Board are validly taken by the approval of the majority 
of the managers of the Company (including by way of representation). The 
Board may also, unanimously, pass resolutions on one or several similar 
documents by circular means when expressing its approval in writing, by cable 
or facsimile or any other similar means of communication. The entirety will form 
the circular documents duly executed giving evidence of the resolution. 
Managers' resolutions, including circular resolutions, may be conclusively 
certified or an extract thereof may be issued under the individual signature of 
any manager. 

Article 10. Management Powers, Binding signature 

The Sole Manager or as the case may be the Board is vested with the 
broadest powers to manage the business of the Company and to authorise 
and/or perform all acts of disposal and administration falling within the 
purposes of the Company. All powers not expressly reserved by the Law or by 
the Articles to the General Meeting shall be within the competence of the Sole 
Manager or as the case may be the Board. Vis-a-vis third parties the Sole 
Manager or as the case may be the Board has the most extensive powers to 
act on behalf of the Company in all circumstances and to do, authorise and 
approve all acts and operations relative to the Company not reserved by the 
Law or the Articles to the General Meeting and as may be provided herein. 

The Company will be bound by the sole signature in the case of a Sole 
Manager, and in the case of a Board by the joint signature of any two 
managers. In any event the Company will be validly bound by the sole 
signature of any person or persons to whom such signatory powers shall have 
been delegated by the Sole Manager (if there is only a Sole Manager), or the 
Board or by any two managers (including by way of representation). 

Article 1 1 . Liability of Managers 

The manager(s) is/are not held personally liable for the indebtedness of 
the Company. As agent(s) of the Company, he/they is/are responsible for the 
performance of his/their duties. 

Subject to the exceptions and limitations listed below, every person who 
is, or has been, a manager or officer of the Company shall be indemnified by 
the Company to the fullest extent permitted by law against liability and against 
all expenses reasonably incurred or paid by him in connection with any claim, 
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action, suit or proceeding in which he becomes involved as a party or otherwise 
by virtue of his being or having been such manager or officer and against 
amounts paid or incurred by him in the settlement thereof. The words "claim", 
"action", "suit" or "proceeding" shall apply to all claims, actions, suits or 
proceedings (civil, criminal or otherwise including appeals) actual or 
threatened and the words "liability" and "expenses" shall include without 
limitation attorneys' fees, costs, judgements, amounts paid in settlement and 
other liabilities. 

No indemnification shall be provided to any manager or officer: 

i. Against any liability to the Company or its Shareholders by reason of 
wilful misfeasance, bad faith, gross negligence or reckless disregard of the 
duties involved in the conduct of his office; 

ii. With respect to any matter as to which he shall have been finally 
adjudicated to have acted in bad faith and not in the interest of the Company; 
or 

iii. In the event of a settlement, unless the settlement has been 
approved by a court of competent jurisdiction or by the Board. 

The right of indemnification herein provided shall be severable, shall not 
affect any other rights to which any manager or officer may now or hereafter 
be entitled, shall continue as to a person who has ceased to be such manager 
or officer and shall inure to the benefit of the heirs, executors and 
administrators of such a person. Nothing contained herein shall affect any 
rights to indemnification to which corporate personnel, including managers and 
officers, may be entitled by contract or otherwise under law. 

Expenses in connection with the preparation and representation of a 
defence of any claim, action, suit or proceeding of the character described in 
this article shall be advanced by the Company prior to final disposition thereof 
upon receipt of any undertaking by or on behalf of the officer or manager, to 
repay such amount if it is ultimately determined that he is not entitled to 
indemnification under this article. 

Article 12. Shareholder voting rights 

Each Shareholder may take part in collective decisions. He has a number 
of votes equal to the number of Shares (of whatever Class) he owns and may 
validly act at any General Meeting through a special proxy. 
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Article 13. General Meetings 

Decisions by Shareholders are passed in such form and at such 
majority(ies) as prescribed by law in writing (to the extent permitted by law) or 
at meetings. Any regularly constituted meeting of Shareholders of the 
Company or any valid written resolution (as the case may be) shall represent 
the entire body of Shareholders of the Company. 

Where there is more than one Class of Shares in issue and the resolution 
of the General Meeting is such as to change the respective rights thereof, the 
resolution must, in order to be valid, fulfil the conditions as to attendance and 
majority laid down in Article 1 99 of the Law with respect to each relevant Class 
of Shares. 

The General Meeting shall meet upon call by the Board, the supervisory 
board (if required to be appointed in compliance with article 200 of the Law) or 
the Shareholders representing at least 50% of the share capital pursuant to a 
notice setting forth the agenda sent at least eight (8) days prior to the General 
Meeting to each Shareholder. 

The convening notice shall be sent to a Shareholder by registered letter 
or in any manner as set forth in applicable law. 

The convening notice may be sent to a Shareholder by any other means 
of communication having been accepted by such Shareholder. The alternative 
means of communication are the email, the fax, the ordinary letter and the 
courier services. 

Only the contact details available to the Board at least fifteen (15) days 
before the date of the convening date are enforceable towards the Company. 
The Board shall keep at the registered office a list of all the email addresses 
received and no third party (other than the supervisory board (if any) and the 
Shareholders representing at least 50% of the share capital and any notary 
enacting Shareholders’ decisions shall have access to such a list. 

A Shareholder who has not communicated its email address to the 
Company shall be deemed to have rejected any convening means other than 
the registered letter, the ordinary letter and the courier services. 

Any Shareholder may change its address or its email address or revoke 
its consent to alternative means of convening provided that its revocation or its 
new contact details are received by the Company no later than fifteen (15) 
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days before the convening date. The Board is authorised to ask for 
confirmation of such new contact details by sending a registered letter or an 
email, as appropriate, to this new address or email address. If the Shareholder 
fails to confirm its new contact details, the Board or the Shareholders 
representing at least 50% of the share capital, as the case may be, shall be 
authorised to send any subsequent notice to the previous contact details. 

The Board or the supervisory board (if any) or the Shareholders 
representing at least 50% of the share capital, has full discretionary power to 
determine the convening means and may choose to convene the Shareholders 
by different means. For instance, the Board or the supervisory board (if any) 
or the Shareholders representing at least 50% of the share capital may, for the 
same General Meeting, convene by email the Shareholders having provided 
their email address in time and the other Shareholders by registered letter or 
courier service. 

If all of the Shareholders are present or represented at a General Meeting 
and if they state that they have been informed of the agenda of the meeting, 
the General Meeting may be held without prior convening notice or publication. 

In the case of written resolutions, the text of such resolutions shall be 
sent to the Shareholders at their addresses inscribed in the register of 
Shareholders held by the Company at least eight (8) days before the proposed 
effective date of the resolutions. The resolutions shall become effective upon 
the approval of the majority as provided for by law for collective decisions (or 
subject to the satisfaction of the majority requirements, on the date set out 
therein). Unanimous written resolutions may be passed at any time without 
prior notice. 

Any Shareholder may participate in a General Meeting by conference 
call, video conference, or similar means of communications whereby (i) 
the Shareholders attending the meeting can be identified, (ii) all persons 
participating in the meeting can hear and speak to each other, (iii) the 
transmission of the meeting is performed on an on-going basis and (iv) 
the Shareholders can properly deliberate. Participation in a meeting by such 
means shall constitute presence in person at such meeting. 

Except as otherwise provided for by law, decisions of the General 
Meeting shall be validly adopted if approved by Shareholders representing 
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more than half of the corporate capital. If such majority is not reached at the 
first General Meeting or first written resolution, the Shareholders shall be 
convened or consulted a second time, by registered letter, and decisions shall 
be adopted by a majority of the votes cast, regardless of the portion of capital 
represented. Decisions concerning the amendment of the Articles and the 
change of nationality are taken by the Shareholders representing at least 
three-quarters of the issued share capital. The increase of the commitments of 
the Shareholders shall be approved by all the Shareholders. 

The Board or the Sole Manager (as applicable) may suspend the right to 
vote of any Shareholder which does not fulfil its obligations under the Articles 
or any document stating its obligations towards the Company and/or the other 
Shareholders. 

Any Shareholder may individually decide not to exercise, temporarily or 
definitively, its voting right on all or part of its Shares. Such a Shareholder is 
bound by such waiver which is enforceable towards the Company from the 
date of its notification. 

In case the voting rights of one or more Shareholders are suspended in 
accordance with this article or a Shareholder has temporarily or permanently 
waived its voting right in accordance with this article, such Shareholders shall 
be called and may attend the General Meeting but their Shares shall not be 
taken into account for determining whether the quorum and majority 
requirements are satisfied. 

In case and for so long as the Company has more than sixty (60) 
Shareholders, the annual General Meeting shall be held in the Grand Duchy 
of Luxembourg at the address of the registered office of the Company or at 
such other place in the Grand Duchy of Luxembourg as may be specified in 
the convening notice of the meeting within six (6) months from the end of the 
previous financial year. If such a day is not a business day, the meeting shall 
be held on the immediately following business day. 

Article 14. Accounting Year 

The accounting year begins on 1 st January of each year and ends on the 
last day of the month of December of the same year save for the first 
accounting year which shall commence on the day of incorporation and end 
on 31 st December 2017. 
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Article 15. Financial Statements 

Every year as at the accounting year's end, the annual accounts are 
drawn up by the Sole Manager or as the case may be, the Board. 

The financial statements are at the disposal of the Shareholders at the 
registered office of the Company. 

Article 16. Distributions 

Out of the net profit five percent (5%) shall be placed into a legal reserve 
account. This deduction ceases to be compulsory when such reserve amounts 
to ten percent (10%) of the issued share capital of the Company. 

The Board or the Sole Manager, as applicable, is authorised to proceed 
to the distribution of an interim dividend on one or more Classes of Shares 
under the conditions and within the limits laid down in the Law. 

The balance may be distributed to the Shareholders upon decision of a 
General Meeting. 

The share premium account attached to a Class may be distributed to 
the Shareholders of that Class upon decision of a General meeting. 

The General Meeting may decide to allocate any amount out of the share 
premium account to the legal reserve account. 

Distributions to a Class shall only be made out of the Investment Net 
Income of the relevant Class. 

Article 17. Dissolution 

17.1. In case the Company is dissolved, the liquidation will be carried 
out by one or several liquidators who may be but do not need to be 
Shareholders and who are appointed by the General Meeting who will specify 
their powers and remuneration. 

17.2. Upon liquidation of the Company the liquidation proceeds of 
each Class shall be the amount to which the Class is entitled as per the 
relevant Specific Investment. Each Class of Shares shall be entitled to 
proceeds of liquidation determined as follows in relation to the relevant Specific 
Investment to which the Class relates: 

17.2.1. First all debts and liabilities of the Company (regardless of 
Specific Investment) shall be paid. Such debts or liabilities shall be attributed 
to the Class of Shares to which they specifically belong (i.e. because they 
relate to the relevant Specific Investment for that Class) or, if that is not 
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possible, distributed rateably among all Classes of Shares in proportion of the 
issued share capital of the Company which they represent. 

17.2.2. Thereafter the relevant amount of liabilities for each Class of 
Shares shown in the separate category for the Specific Investment to which 
they relate shall be set against the assets attributable to the relevant Class 
including in particular the Specific Investment of that Class and any reserve 
funds attributable to such Class. Assets not attributable to a specific Class shall 
be divided pro rata to all Classes of Shares. 

17.2.3. To the extent that the amount so calculated for any Class shall 
be negative, such Class shall not be entitled to any liquidation proceeds. The 
relevant negative amount shall be allocated rateably among all Classes of 
Shares which have a positive amount up such positive amount. Any surplus 
remaining within a specific Class of Shares (the “Class Surplus”) shall be 
distributed to the relevant holders of such Class of Shares. 

Article 18. Sole Shareholder 

If, and as long as one Shareholder holds all the Shares of the Company, 
the Company shall exist as a single shareholder company, pursuant to article 
1 79 (2) of the Law; in this case, articles 200-1 and 200-2, among others, of the 
Law are applicable. 

Article 19. Transfer restrictions on convertible bonds and other 
instruments convertible into capital 

19.1. The convertible bonds and other instruments convertible into 
capital issued by the Company may only be transferred in accordance with the 
terms of Article 1 1 quarter of the Law, these Articles, including article 8, thereof 
and any securities holder agreement (if any). 

19.2. If the Company refuses to consent to the transfer, the other 
holders of such convertible bonds and other instruments or the Company may 
within three months of such refusal acquire the convertible bonds or other 
instruments at a price equal to the principal amount of those convertible bonds 
or other instruments increased by the amount of the related accrued but unpaid 
interest thereon (if applicable), unless the transferor abandons the proposed 
transfer of the convertible bonds or other instruments. 

Article 20. Applicable law 

For anything not dealt with in the Articles, the Shareholders refer to the 
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relevant legislation. 

Article 21. Definitions 

Affiliate means, with respect to any person, (i) a person that Controls, is 
Controlled by, or is under common Control with such person and (ii) a fund that 
is managed by such person or by a person referred to in (i). 

Cabolink Holdco Project means the investment made by the Company 
by way of shares, or other instruments, convertible or not in Cabolink Holdco 
S.a r.l. , a Luxembourg societe a responsabilite limitee, having its registered 
office at 5, rue Guillaume Kroll, L-1882 Luxembourg and registered with the 
Registre de Commerce et des Societes of Luxembourg under number B 
207307. 

Class Available Amount means the total amount of net profits, available 
reserves and premium of the Company (including carried forward profits) 
relating to the Specific Investment or Class of Shares to which the relevant 
Class of Shares belongs (i) plus the amount of the share capital reduction 
relating to the Class of Shares repurchased (and, if any, the amount equal to 
the decrease of the legal reserve relating to the reduction of share capital in 
relation to such Class) but (ii) less any Investment Losses of that Class 
(including carried forward losses without double counting) and (iii) less any 
sums to be placed into reserve(s) pursuant to the requirements of law or of the 
Articles. 

Class means a class of Shares issued by the Company with respect to 
a Specific Investment. 

Control means the direct or indirect holding of more than 50% of the 
voting rights of an entity. 

Investment Losses means any losses (including carry forward losses 
relating to the relevant Specific Investment) and any costs, charges or 
expenses related to the relevant Specific Investment (including repayment by 
the Company of any debt incurred to manage the respective Specific 
Investment), and an amount corresponding to the pro rata portion (calculated 
of the Company’s overhead expenses assessed fairly but irrevocably by the 
Board) and the Company’s non-recoverable losses. 

Investment Net Income means any income derived from the Specific 
Investment relating to a Class of Shares being the net return of any total or 
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partial disposal of the relevant Specific Investment (disposal meaning transfers 
and contributions of any kind) as well as any dividends or other distributions, 
interest, yield, repayment of principal or other income or return deriving from 
the relevant Investment and assets and reserve funds received by or 
attributable to the Company in respect of the issue of the relevant Class of 
Shares such as the share premium or any amounts of profit (related to the 
relevant Investment) carried forward while deducting any costs, charges or 
expenses related to the relevant Specifc Investment (including repayment by 
the Company of any debt incurred to manage the respective Specific 
Investment), and an amount corresponding to the pro rata portion (calculated 
of the Company’s overhead expenses and assessed fairly but irrevocably by 
the Board) and the Company’s non-recoverable losses. 

Melitalink Project means the investment made by the Company by way 
of shares, or other instruments, convertible or not in Melitalink Ltd, a limited 
company incorporated under the laws of Malta, with registered office at 
Vincenti Buildings, 28/19 (Suit 1728), Strait Street, Valletta VLT 1432, Malta , 
registered with the Registry of Companies of Malta under number C 73379. 

Shares means the shares ( parts sociales ) of the Company, issued from 
time to time. 

Specific Investment has the meaning set out under Article 5.2. 


The Articles having thus been drawn up by the appearing party, the 
appearing party has subscribed to the entire share capital of the Company. All 
the shares have been entirely paid up by contributions in kind by the appearing 
party to the Company of the shares it holds in (i) Cabolink Holdco S.a r.l., a 
societe a responsabilite limitee incorporated under the laws of Luxembourg, 
with registered office at 5, rue Guillaume Kroll, L-1882 Luxembourg, Grand 
Duchy of Luxembourg, registered with the Registre de Commerce et des 
Societes of Luxembourg under number B 207.307 and (ii) Melitalink Ltd., a 
limited company incorporated under the laws of Malta, with registered office at 
Vincenti Buildings, 28/19 (Suit 1728), Strait Street, Valletta VLT 1432, Malta,, 
registered with the Registry of Companies of Malta under number C 73379 as 
stated in the table below (the “Contribution in Kind”): 
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Subscriber 

Contribution in kind 

Subscription 

price 

Number of 

shares 

subscribed 

Share 

premium 

Fortino 

Capital 

ARKIV SCA 

Shares in Cabolink 

Holdco : 

16,175 class A-F 

shares; 

16,175 class B-F 

shares; 

16,175 class C-F 

shares; 

16,175 class D-F 

shares; 

16,175 class E-F 

shares; 

16,175 class F-F 

shares; 

16,175 class G-F 

shares; 

16,175 class H-F 

shares; 

16,175 class l-F 

shares; 

4,003 class A-A 

shares; 

4,003 class B-A 

shares; 

4,003 class C-A 

shares; 

4,003 class D-A 

shares; 

4,003 class E-A 

shares; 

EUR 

2,270,025 

181,602 

class B 

Shares 

EUR 

2,088,423 to 

the share 

premium 

specifically 

attached to 

the class B 

Shares 
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4,003 class F-A 

shares; 

4,003 class G-A 

shares; 

4,003 class H-A 

shares; and 

4,003 class l-A 

shares 




Fortino 

Shares in 

EUR 

2,099,925 


Capital 

Melitalink Ltd. : 

2,099,925 

class A 


ARKIV SCA 

2,099,925 class F 


Shares 



shares 




Total 


EUR 

2,281,527 

EUR 



4,369,950 

shares 

2,088,423 to 




divided into 

the share 




2,099,925 

premium 




class A 

exclusively 




Shares and 

attached to 




181,602 

the class B 




class B 

Shares 




Shares 



The Contribution in Kind is valued based on a valuation report dated 15 
December 2016, prepared by the appearing party, at an amount of four million 
three hundred sixty-nine thousand nine hundred fifty euros (EUR 4,369,950). 
The appearing party has confirmed that they believe that the Contribution in 
Kind is at least equal to the value of the shares to be issued by the Company 
in consideration therefor. 

The valuation report, after having been signed ne varietur by the 
proxyholder of the appearing party and the undersigned notary, will remain 
attached to the present deed to be filed with the registration authorities. 

Out of the amount of the Contribution in Kind, an amount of two million 
two hundred eighty-one thousand five hundred twenty-seven euros (EUR 
2,281 ,527) is allocated to the share capital of the Company and the balance to 
the freely available share premium account attached to the class B Shares of 
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the Company. 


EXPENSES, VALUATION 

The expenses, costs, fees and charges of any kind whatsoever which will 
have to be borne by the Company as a result of its formation are estimated at 
approximately EUR 4,300.-. 

EXTRAORDINARY GENERAL MEETING 

The Shareholder has forthwith taken immediately the following 
resolutions: 

1 . The registered office of the Company is fixed at 9b, boulevard Prince 
Henri, L-1724 Luxembourg. 

2. The following person(s) is/are appointed manager(s) of the Company 
for an undetermined period of time subject to the articles of association of the 
Company: 

- Alphonse Mangen, born in Ettelbruck, Luxembourg, on 17 June 1958, 
professionally residing in 147, rue de Warken, L-9088 Ettelbruck, Luxembourg; 

- Jean-Hugues Antoine, born in Arlon, Belgium, on 18 June 1974, 
professionally residing in 9b, boulevard Prince Henri, L-1724 Luxembourg, 
Luxembourg; and 

- Renaat Berckmoes, born in Hamme, Belgium, on 3 April 1966, residing 
in Berchemboslaan 16, B-2600 Antwerpen (Berchem), Belgium. 

SPECIAL DISPOSITION 

The first accounting year shall begin on the date of incorporation and 
shall terminate on 31 st December 2017. 

DECLARATION 

The Shareholder declares that it agrees to be convened by courier 
service, ordinary letter and email and undertake to provide the Company with 
an email address as soon as possible. If a Shareholder does not communicate 
any email address to the Company, the convening notice will be sent to it by 
registered mail, ordinary letter or by express courier. 

In faith of which we, the undersigned notary, have set our hand and seal, 
on the day named at the beginning of this document. 

The document having been read to the person appearing, who requested 
that the deed should be documented in the English language, the said person 
appearing signed the present original deed together with us, the Notary, having 
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personal knowledge of the English language. 

The present deed, worded in English, is followed by a translation into 
French. In case of divergences between the English and the French texts, the 
English version will prevail. 

SUIT LA TRADUCTION FRANQAISE DU TEXTE QUI PRECEDE 

L’an deux mille seize, le dix-neuvieme jour du mois de decembre. 

Par-devant Maitre Cosita Delvaux, notaire de residence a Luxembourg, 
Grand-Duche de Luxembourg. 

A comparu : 

Fortino Capital ARKIV, une societe en commandite par actions de droit 
beige dont le siege social se situe au 3, Belgicastraat, 1930 Zaventem 
(Belgique) (LER Brussels), et immatriculee a la Banque-Carrefour des 
Entreprises sous le numero d’entreprise 0646.862.118, 

representee par Me Antonine Sanchez, maTtre en droit, demeurant 
professionnellement a Luxembourg, en vertu d’une procuration datee du 15 
decembre 2016, laquelle sera enregistree avec le present acte. 

La partie comparante, agissant es-qualites, a requis le notaire soussigne 
d’arreter les statuts d’une societe a responsabilite limitee « Fortino TMT » qui 
est constitute par les presentes comme suit : 

Article 1 er . Denomination 

II est forme par la partie comparante et toutes les personnes qui 
deviendront par la suite associes (les « Associes »), une societe a 
responsabilite limitee sous la denomination de « Fortino TMT » (la 
« Societe »). La Societe sera regie par les presents statuts (les « Statuts ») et 
la loi modifiee du 10 aout 1915 concernant les societes commerciales (la 
« Loi »). 

Article 2. Objet 

La Societe a pour objet la detention de participations, sous quelque forme 
que ce soit, dans des societes luxembourgeoises et etrangeres ou d’autres 
entites commerciales, I’acquisition par I’achat, la souscription ou par tout autre 
moyen, de meme que le transfert par la vente, I’echange ou autrement 
d’actions, d’obligations, de certificats de creance, de titres obligataires et 
d’autres titres de quelque nature que ce soit, ainsi que la possession, 
I’administration, le developpement et la gestion de son portefeuille. La Societe 
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peut egalement detenir des interets dans des societes de personnes et 
exercer ses activites par I’intermediaire de succursales au Luxembourg ou a 
I’etranger. 

La Societe peut emprunter sous quelque forme que ce soit et proceder a 
1’emission d’obligations, convertibles ou non, et de certificats de creance. 

D’une maniere generale, elle peut preter assistance (par des prets, des 
avances, des garanties, des suretes ou autrement) a des societes ou d’autres 
entreprises dans lesquelles la Societe a un interet ou qui font partie du groupe 
de societes auquel appartient la Societe (y compris en amont ou lateralement), 
prendre des mesures de controle et de surveillance et effectuer toute operation 
qu’elle pourrait juger utile a I’accomplissement et au developpement de son 
objet. 

Enfin, la Societe peut effectuer toutes les operations commerciales, 
techniques, financieres ou autres, liees directement ou indirectement, dans 
tous les domaines, afin de faciliter la realisation de son objet. 

Article 3. Duree 

La Societe est constitute pour une duree illimitee. 

Article 4. Siege social 

Le siege social de la Societe est etabli dans la Ville de Luxembourg, 
Grand-Duche de Luxembourg. II peut etre transfere au sein de la meme 
commune ou en toute autre commune du Grand-Duche de Luxembourg par 
une resolution de I’assemblee generale des associes de la Societe 
(l’« Assemblee Generale ») ou par une resolution du College de Gerance ou 
du Gerant Unique, selon le cas, auquel cas le College de Gerance ou le Gerant 
Unique, selon le cas, aura toute competence pour modifier les Statuts en 
consequence. 

La Societe peut avoir des bureaux et des succursales, tant au 
Luxembourg et qu’a I’etranger. 

Dans le cas ou le Gerant Unique ou, le cas echeant, le College de 
Gerance estimerait que des evenements extraordinaires d’ordre politique, 
economique ou social, de nature a compromettre les activites normales de la 
Societe au siege social ou la communication aisee entre ce siege et I’etranger, 
ont eu lieu ou sont sur le point d’avoir lieu, le siege social peut etre transfere 
provisoirement a I’etranger jusqu’a cessation complete de ces circonstances 
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anormales ; ces mesures provisoires n’auront aucun effet sur la nationality de 
la Societe qui, en depit du transfert provisoire de son siege social, demeurera 
une societe luxembourgeoise. Ces mesures provisoires seront prises et 
portees a la connaissance des parties interessees par le Gerant Unique ou, le 
cas echeant, le College de Gerance. 

Article 5. Capital social 

5.1 . Le capital social emis s’eleve a deux millions deux cent quatre- 
vingt-un mille cinq cent vingt-sept euros (2.281 .527 EUR) divise en : 

- deux millions quatre-vingt-dix-neuf mille neuf cent vingt-cinq 
(2.099.925) Parts Sociales de classe A, 

- cent quatre-vingt-un mille six cent deux (181.602) Parts Sociales de 
classe B, 

chacune d’une valeur nominale d’un euro (1 EUR). 

5.2. Le capital social autorise de la Societe, y compris le capital social 
emis, s’eleve a dix millions d’euros (10.000.000 EUR) represente par dix 
millions (10.000.000) de parts sociales (de quelque Classe de Parts Sociales 
que ce soit). 

5.3. Le capital emis et le capital autorise de la Societe peuvent etre 
augmentes ou reduits par decision de I’Assemblee Generale statuant dans les 
formes et selon les conditions requises pour la modification des Statuts. Les 
nouvelles parts sociales peuvent etre emises sous la forme d’une classe de 
parts sociales. 

5.4. Chaque Classe de Parts Sociales sera emise dans le cadre de 
I’acquisition ou de la realisation par la Societe d’un investissement specifique 
directement ou indirectement (chacun, un « Investissement Specifique »). 
Le prix de souscription verse a la Societe au moment de remission de Parts 
Sociales d’une classe particuliere (y compris, afin d’eviter tout doute, toute 
prime d’emission liee a cette Classe de Parts Sociales (le « Prix de 
Souscription »), deduction faite de tous les frais devant etre payes par la 
Societe dans le cadre de cette emission, y compris mais de maniere non 
limitative, les droits d’enregistrement, les frais de notaire et les frais de publicity 
(« Frais d’Emission ), sera investi directement ou indirectement dans le 
meme Investissement Specifique. 

La Classe A se rapporte au Projet Melitalink ; et 
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La Classe B se rapporte au Projet Cabolink Holdco. 

5.5. Pour chaque Investissement Specifique, le College (ou le Gerant 
Unique, selon le cas) etablira, dans les comptes internes de la Societe, une 
sous-division distincte contenant le patrimoine actif et passif de la Societe de 
la maniere suivante : 

5.5.1 . le Prix de Souscription de la Classe de Parts Sociales concernee 
et le produit tire de tous prets d’associes, certificats, instruments de dette ou 
autres, convertibles ou non, qui peuvent etre octroyes de temps a autre a, ou 
emis par, la Societe par ou a son (ses) Associe(s) (« Instruments ») dans le 
cadre de I’lnvestissement Specifique en question, ainsi que les actifs acquis 
grace aux fonds apportes a ou empruntes par la Societe, dans chaque cas 
seront affectes dans les comptes internes de la Societe a la sous-division 
creee pour cet Investissement Specifique ; 

5.5.2. Toutrevenuou produit pergu par Societe sur les, ou tout actif tire 
des, actifs affectes a une sous-division sera affecte a cette sous-division ; 

5.5.3. Les dettes, frais et depenses (y compris les provisions) relatifs 
aux actifs affectes a une sous-division ou a toute mesure prise par rapport a 
une sous-division ou un actif d’une sous-division en particulier ou dans le cadre 
de 1’emission de Parts Sociales ou d’autres instruments de la Classe en 
particulier de Parts Sociales (tels que les Frais d’Emission) ainsi que les frais 
d’administration, les obligations fiscales et les autres frais et depenses de la 
Societe attribuables a I’lnvestissement Specifique en question ou au 
fonctionnement ou a I’administration de cette sous-division seront affectes a 
cette sous-division ; 

5.5.4. Dans le cas ou une dette ou une depense de la Societe ne 
pourrait etre consideree comme attribuable uniquement a une sous-division 
en particulier, cette dette ou depense sera repartie entre les sous-divisions 
existantes au prorata de I’actif net de chaque sous-division ou au prorata des 
sous-divisions concernees auxquelles la dette ou les depenses se rapportent ; 

5.5.5. L’actif net de chaque sous-division (« Actif Net ») sera egal a la 
somme de la valeur de I’lnvestissement Specifique de cette sous-division et 
tous les autres actifs attribuables a cette sous-division conformement aux 
statuts de la Societe. 

5.6. Une prime d’emission specifique peut etre attachee a chaque 
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Classe de Parts Sociales et sera affectee conformement aux dispositions des 
statuts de la Societe. 

5.7. Le College de Gerance (ou le Gerant Unique, le cas echeant) est 
autorise, durant une periode commengant le jour de I’Assemblee Generale 
tenue le 1 6 decembre 201 6 et prenant fin le jour du cinquieme anniversaire de 
la publication au Registre electronique de commerce et des societes du 
proces-verbal de cette Assemblee Generale, sans prejudice de tout 
renouvellement, a augmenter le capital social emis en une ou plusieurs fois en 
faveur des Associes existants et/ou de tout tiers ayant regu I’agrement 
conformement a I’article 189 de la Loi. 

Le College de Gerance (ou le Gerant Unique, le cas echeant) est autorise 
a determiner les conditions de toute augmentation de capital, y compris par 
des apports en numeraire ou en nature, par I’incorporation de reserves, de 
primes d’emission ou de benefices reportes, avec ou sans emission de 
nouvelles Parts Sociales, ou suite a 1’emission et a I’exercice d’obligations 
subordonnees ou non subordonnees, convertibles en ou remboursables par 
ou echangeables en Parts Sociales (tel que prevu dans les modalites au 
moment de 1’emission ou ulterieurement), ou suite a 1’emission d’obligations 
avec warrants ou d’autres droits de souscrire a des Parts Sociales attaches a 
des parts sociales ou par remission de warrants autonomes ou de tout autre 
instrument donnant droit a des parts sociales ou le droit de souscrire a des 
Parts Sociales. 

Le College de Gerance (ou le Gerant Unique, le cas echeant) est autorise 
a determiner le prix de souscription, avec ou sans prime d’emission, la date a 
partir de laquelle les Parts Sociales ou d’autres instruments financiers 
donneront des droits et, le cas echeant, la duree, I’amortissement, d’autres 
droits (y compris le remboursement anticipe), les taux d’interet, les taux de 
conversion et les taux de change de tels instruments financiers ainsi que 
toutes les autres modalites et conditions de ces instruments financiers, y 
compris quant a leur souscription, leur emission et leur paiement. 

Les decisions du College de Gerance portant sur remission, en vertu de 
I’autorisation conferee par le present article 5.7, de tout instrument financier 
donnant droit ou donnant potentiellement droit au capital seront, par 
derogation a I’article 9 des Statuts, prises a la majorite de trois quarts des 
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membres presents ou represents. 

Lorsque le College de Gerance aura procede a I’augmentation totale ou 
partielle du capital tel qu’autorise par les dispositions ci-dessus, I’article 5 des 
Statuts sera modifie par le College (ou le Gerant Unique, selon le cas) afin de 
refleter cette augmentation. 

Le College de Gerance (ou le Gerant Unique, le cas echeant) est 
expressement autorise a deleguer a toute personne physique ou morale le 
pouvoir d’accepter les souscriptions, conversions ou echanges, de recevoir le 
paiement du prix des Parts Sociales, obligations, droits de souscription ou 
autres instruments financiers, de faire enregistrer les augmentations de capital 
realisees ainsi que les modifications correspondantes apportees a I’article 5 
des Statuts et de faire inscrire audit article 5 des Statuts le montant a 
concurrence duquel I’autorisation d’augmenter le capital a ete reellement 
utilisee et, eventuellement, les montants d’une telle augmentation qui sont 
reserves a des instruments financiers pouvant donner droit a des Parts 
Sociales. 

5.8. La partie non souscrite du capital autorise peut etre utilisee par 
I’exercice de droits de conversion ou de souscription deja conferes par la 
Societe. 

Article 6. Annulation d’une Classe entiere de Parts Sociales et 
reduction du capital social 

6.1 . Le capital social de la Societe peut etre reduit par I’annulation de 
Parts Sociales, y compris par I’annulation d’une ou de plusieurs Classes de 
Parts Sociales par le rachat et I’annulation de toutes les Parts Sociales emises 
dans la Classe de Parts Sociales en question moyennant I’approbation de 
I’assemblee des associes statuant selon le quorum et aux majorites requis en 
matiere de modification des statuts. 

6.2. En cas de reduction de capital social par le rachat et I’annulation 
d’une ou de plusieurs Classes de Parts Sociales, les detenteurs de Parts 
Sociales de la Classe de Parts Sociales rachetee et annulee recevront de la 
part de la Societe un montant egal a la Valeur d’Annulation par Part Sociale 
(telle que calculee conformement a I’article 6.4) pour chaque Part Sociale de 
la Classe de Parts Sociales en question detenue par eux et annulee. 

6.3. Le College calculera, en cas de reduction de capital social par le 
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rachat et I’annulation d’une Classe de Parts Sociales, le Montant Disponible 
de Classe pour la Classe de Parts Sociales rachetee sur la base des comptes 
intermediaires de la Societe et des comptes internes intermediaires relatifs a 
la Classe de Parts Sociales concernee qui seront prepares sur la base 
indiquee a I’article 5, a chaque fois ne datant pas plus de 8 jours (ensemble, 
les « Comptes Interimaires »). 

6.4. La « Valeur d’Annulation par Part Sociale » sera calculee en 
divisant le Montant d’Annulation de Classe par le nombre de Parts Sociales 
emises dans la Classe de Parts Sociales devant etre rachetee et annulee. 

6.5. Le « Montant d’Annulation de Classe » sera un montant 
determine par le College et approuve par I’assemblee des associes sur la base 
de Comptes Interimaires. 

6.6. Toujours sous reserve du montant de benefices nets, reserves 
et primes disponibles de la Societe, le Montant d’Annulation de Classe par la 
Classe de Parts Sociales devant etre rachetee et annulee sera le Montant 
Disponible de Classe, sauf decision contraire de I’assemblee des associes 
prise selon les modalites prevues en matiere de modification des statuts, a 
condition toutefois que le Montant d’Annulation de Classe ne soit jamais 
superieur au Montant Disponible de Classe et a condition egalement que le 
Montant d’Annulation de Classe ne soit jamais superieur au montant des 
benefices, reserves et primes disponibles de la Societe. 

6.7. Lors du rachat et de I’annulation des Parts Sociales de la Classe 
concernee, la Valeur d’Annulation par Part Sociale sera due et payable par la 
Societe, sous reserve des dispositions de I’article 182 (4) de la Loi. 

Article 7. Rachat de Parts Sociales 

7.1 . La Societe peut decider de racheter des Parts Sociales (ou une 
Classe entiere de Parts Sociales) avec le consentement des membres 
concernes. 

7.2. Conformement a I’article 182 (7), le College (ou le Gerant 
Unique, selon le cas) est autorise a annuler les Parts Sociales concernees et 
a decider d’une reduction de capital correspondante, auquel cas les gerants 
feront constater la reduction de capital par acte notarie. L’acte notarie sera 
dresse dans le mois suivant I’annulation et la reduction de capital 
correspondante decidee par le College (ou le Gerant Unique, selon le cas). 
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7.3. Le College (ou le Gerant Unique, selon le cas) peut decider de 
ne pas payer tout ou partie des distributions dues lors du rachat des Parts 
Sociales concernees si, de ce fait, la Societe etait susceptible de ne pas 
honorer ses obligations a leur echeance. La decision du College (ou du Gerant 
Unique, selon le cas) de ne pas verser des distributions conformement a ce 
qui precede entrainera la suspension, jusqu’a decision contraire du College, 
des obligations de la Societe envers les Associes concernes. 

Article 8. Transfert de parts sociales 

Les transferts de parts sociales sont soumis a I’agrement des Associes 
representant au moins 75% du capital de la Societe (de quelque Classe de 
Parts Sociales que ce soit). 

Les transferts de parts sociales effectues par un Associe a I’un de ses 
Affilies sont soumis a I’agrement des Associes (y compris I’agrement de 
I’associe cedant) representant au moins 50% du capital de la Societe (de 
quelque Classe de Parts Sociales que ce soit). 

Article 9. Gerance de la Societe 

La Societe est geree par un ou plusieurs gerants, Associes ou non. 

Les gerants sont nommes et revoques par I’Assemblee Generale, qui 
statue a la majorite simple et qui determine leurs pouvoirs et la duree de leur 
mandat. Si aucune duree n’est indiquee, les gerants sont nommes pour une 
periode indeterminee. Les gerants sont reeligibles, mais leur nomination est 
egalement revocable avec ou sans motif (ad nutum ) et ce, a tout moment. 

Lorsqu’il n’y a qu’un seul gerant, il est fait reference au « Gerant Unique ». 
En cas de plurality de gerants, ceux-ci constituent un college de gerance (le 
« College de Gerance »). Tout gerant peut participer a toute reunion du 
College de Gerance par conference telephonique ou par d’autres moyens 
similaires de communication permettant a toutes les personnes prenant part a 
cette reunion de s’entendre les unes les autres et de communiquer entre elles. 
Une reunion peut egalement etre tenue uniquement sous forme de conference 
telephonique. La participation a une reunion ou la tenue d’une reunion par ces 
moyens equivaut a une participation en personne a cette reunion ou a la tenue 
en personne d’une reunion. Les gerants peuvent etre represents aux 
reunions du College de Gerance par un autre gerant et ce, sans limitation 
quant au nombre de procurations qu’un gerant peut accepter et voter. 


28 



Un avis de convocation ecrit doit etre remis pour chaque reunion du 
College de Gerance aux gerants au moins vingt-quatre (24) heures avant la 
date prevue de la reunion, sauf s’il y a urgence, auquel cas la nature et les 
motifs de cette urgence seront mentionnes dans I’avis de convocation. II peut 
toutefois etre passe outre a cet avis de convocation si chaque gerant donne 
son assentiment par ecrit, par cable, telegramme, telex, courriel ou telecopie, 
ou par tout autre moyen similaire de communication. II n’est pas obligatoire de 
remettre un avis de convocation special pour une reunion du College de 
Gerance devant se tenir a une heure et un lieu determines dans une resolution 
adoptee prealablement par le College de Gerance. 

Les decisions du College de Gerance sont valablement prises avec 
I’accord de la majorite des gerants de la Societe (y compris par voie de 
representation). Le College de Gerance peut egalement et ce, a I’unanimite, 
adopter des resolutions sur un ou plusieurs documents similaires par voie 
circulaire en exprimant son approbation par ecrit, par cable, telecopie ou tout 
autre moyen similaire de communication. L’ensemble constituera les 
documents circulaires dument signes faisant foi de la resolution intervenue. 
Les resolutions des gerants, y compris celles prises par voie circulaire, seront 
certifies comme faisant foi ou un extrait de celles-ci pourra etre emis sous la 
signature individuelle de quelque gerant que ce soit. 

Article 10. Pouvoirs de gestion, signatures autorisees 

Le Gerant Unique ou, le cas echeant, le College de Gerance est dote des 
pouvoirs les plus etendus pour gerer les affaires de la Societe et pour autoriser 
et/ou accomplir tous les actes de disposition et d’administration relevant de 
I’objet de la Societe. Tous les pouvoirs qui ne sont pas expressement reserves 
par la Loi ou par les Statuts a I’Assemblee Generale releveront de la 
competence du Gerant Unique ou, le cas echeant, du College de Gerance. A 
I’egard des tiers, le Gerant Unique ou, le cas echeant, le College de Gerance 
dispose des pouvoirs les plus etendus pour agir en toutes circonstances pour 
le compte de la Societe ainsi que pour effectuer, autoriser et approuver tous 
les actes et toutes les operations qui se rapportent a la Societe et ne sont pas 
reserves par la Loi ou les Statuts a I’Assemblee Generale ou conformement 
aux dispositions des Statuts. 

La Societe sera engagee par la signature individuelle du Gerant Unique 
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et, en cas de College de Gerance, par la signature conjointe de deux gerants. 
Dans tous les cas, la Societe sera valablement engagee par la signature 
individuelle de toute(s) personne(s) a qui de tels pouvoirs de signature auront 
ete delegues par le Gerant Unique (en cas de Gerant Unique), le College de 
Gerance ou par deux gerants (y compris par voie de representation). 

Article 11. Responsabilite des gerants 

Le(s) gerant(s) n’est (ne sont) pas tenu(s) personnellement 
responsable(s) des dettes de la Societe. En tant que representant(s) de la 
Societe, il(s) est / (sont) responsable(s) de I’execution de ses / (leurs) 
obligations. 

Sous reserve des exceptions et limitations enumerees ci-dessous, toute 
personne qui est, ou a ete, gerant ou dirigeant de la Societe, sera, dans la 
mesure la plus large permise par la loi, indemnisee par la Societe pour toute 
responsabilite qu’elle a encourue et pour toutes les depenses raisonnables 
qu’elle a contractees ou payees dans le cadre d’une demande, action, 
poursuite ou procedure dans laquelle elle est impliquee en tant que partie ou 
autrement en vertu de son mandat present ou passe de gerant ou de dirigeant 
et pour les sommes qu’elle a payees ou engagees dans le cadre de leur 
reglement. Les termes « demande », « action », « poursuite » ou 
« procedure » s’appliqueront a toutes les demandes, actions, poursuites ou 
procedures (civiles, penales ou autres, y compris les procedures d’appel) 
actuelles ou eventuelles et les termes « responsabilite » et « depenses » 
comprendront et ce, de maniere non limitative, les honoraires d’avocats, frais, 
jugements, montants payes dans le cadre d’une transaction et toutes autres 
responsabilites. 

Aucune indemnisation ne sera due a un gerant ou dirigeant : 

i. en cas de mise en cause de sa responsabilite vis-a-vis de la Societe 
ou de ses Associes en raison d’un abus de pouvoir, de mauvaise foi, de 
negligence grave ou d’imprudence dans I’execution des obligations decoulant 
de sa fonction ; 

ii. dans le cadre d’une affaire dans laquelle il serait finalement 
condamne pour avoir agi de mauvaise foi et non dans I’interet de la Societe ; 
ou 

iii. en cas de transaction, a moins que celle-ci n’ait ete approuvee par 
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une juridiction competente ou par le College de Gerance. 

Le droit a indemnisation prevu par les preserves est divisible, n’affecte 
aucun autre droit dont un gerant ou dirigeant pourrait beneficier actuellement 
ou ulterieurement, subsistera a I’egard de toute personne ayant cesse d’etre 
gerant ou dirigeant et beneficiera aux heritiers, executeurs testamentaires et 
administrateurs de cette personne. Les dispositions des presentes 
n’affecteront aucun droit a indemnisation dont pourrait beneficier le personnel 
de la Societe, y compris les gerants et dirigeants, en vertu d’un contrat ou 
autrement en vertu de la loi. 

Les depenses relatives a la preparation et a la representation d’une 
defense dans le cadre de toute demande, action, poursuite ou procedure de 
la nature decrite dans le present article, seront avancees par la Societe avant 
toute decision definitive sur la question de savoir qui supportera ces depenses, 
moyennant I’engagement par ou pour le compte du dirigeant ou du gerant de 
rembourser ce montant s’il est finalement determine qu’il n’a pas droit a une 
indemnisation aux termes du present article. 

Article 12. Droits de vote des Associes 

Chaque Associe peut participer aux decisions collectives. II dispose d’un 
nombre de voix egal au nombre de Parts Sociales (de quelque Classe que ce 
soit) qu’il possede et peut se faire valablement representer aux Assemblies 
Generales par I’intermediaire d’un porteur de procuration speciale. 

Article 13. Assemblies Generales 

Les decisions des Associes sont prises dans les formes et a la (aux) 
majorite(s) prevues par la loi, par ecrit (dans la mesure ou la loi le permet) ou 
lors d’assemblees. T oute assemblee des Associes de la Societe regulierement 
constitute ou toute resolution ecrite valable (le cas echeant) represente 
I’ensemble des Associes de la Societe. 

Lorsqu’il y a plusieurs Classes de Parts Sociales emises et que la 
resolution de I’Assemblee Generale vise a changer les droits respectifs de 
celles-ci, la resolution doit, afin d’etre valable, remplir les conditions de 
presence et de majorite prescrites a Particle 199 de la Loi pour chaque Classe 
de Parts Sociales concernee. 

L’Assemblee Generale se reunit sur convocation du College de Gerance, 
du conseil de surveillance (si celui-ci doit etre nomme en vertu de I’article 200 
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de la Loi) ou des Associes representant au moins 50% du capital social en 
vertu d’un avis reproduisant I’ordre du jour envoye a chaque Associe au moins 
huit (8) jours avant I’Assemblee Generale. 

L’avis de convocation est envoye a un Associe par lettre recommandee 
ou par tout autre moyen indique dans la loi applicable. 

L’avis de convocation peut etre envoye a un Associe par tout autre 
moyen de communication ayant ete accepte par cet Associe. Les autres 
moyens de convocation sont le courriel, la telecopie, la lettre missive et les 
services de coursier. 

Seules les coordonnees dont dispose le College de Gerance au moins 
quinze (15) jours avant la date de convocation sont opposables a la Societe. Le 
College de Gerance conservera au siege social une liste de toutes les 
adresses electroniques regues et aucun tiers (autre que le conseil de 
surveillance (le cas echeant), les Associes representant au moins 50% du 
capital social et le notaire constatant les decisions des Associes n’aura acces 
a cette liste. 

Un Associe qui n’a pas communique son adresse electronique a la 
Societe sera repute avoir rejete tout moyen de convocation autre que la lettre 
recommandee, la lettre missive et les services de coursier. 

Tout Associe peut changer son adresse ou son adresse electronique ou 
revoquer son acceptation d’autres moyens de convocation, a condition que la 
Societe regoive sa revocation ou ses nouvelles coordonnees au plus tard 
quinze (15) jours avant la date de convocation. Le College de Gerance est 
autorise a demander la confirmation de ces nouvelles coordonnees en 
envoyant une lettre recommandee ou un courriel, tel qu’approprie, a la 
nouvelle adresse ou adresse electronique. Si I’Associe ne confirme pas ses 
nouvelles coordonnees, le College de Gerance ou les Associes representant 
au moins 50% du capital social, selon le cas, est autorise a envoyer tout avis 
ulterieur aux anciennes coordonnees. 

Le College de Gerance ou le conseil de surveillance (le cas echeant) ou 
les Associes representant au moins 50% du capital social a un pouvoir 
discretionnaire absolu pour determiner le moyen de convocation et peut choisir 
de convoquer les Associes par differents moyens. Par exemple, le College de 
Gerance ou le conseil de surveillance (le cas echeant) ou les Associes 
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representant au moins 50% du capital social peut, pour la meme Assemblee 
Generale, convoquer par courriel les Associes ayant fourni leur adresse 
electronique en temps et en heure et les autres Associes, par lettre 
recommandee ou coursier. 

Si tous les Associes sont presents ou represents a une Assemblee 
Generale et s’ils declarent avoir ete informes de I’ordre du jour de I’assemblee, 
r Assemblee Generale peut etre tenue sans avis de convocation ou publication 
prealable. 

Dans le cas de resolutions ecrites, le texte de ces resolutions doit etre 
envoye aux Associes a leur adresse inscrite dans le registre des Associes tenu 
par la Societe au moins huit (8) jours avant la date de prise d’effet proposee 
des resolutions. Les resolutions prendront effet apres approbation de la 
majorite tel que prevu par la loi en matiere de decisions collectives (ou a 
condition que soient respectees les conditions de majorite, a la date y 
precisee). Des resolutions ecrites unanimes peuvent etre adoptees a tout 
moment et ce, sans convocation prealable. 

Tout Associe peut participer a une Assemblee Generale par conference 
telephonique, visioconference ou un moyen similaire de communication par 
lequel (i) les Associees assistant a la reunion peuvent etre identifies, (ii) toutes 
les personnes participant a la reunion peuvent s’entendre et communiquer 
entre elles, (iii) la reunion est retransmise de fagon continue et (iv) les Associes 
peuvent deliberer correctement. La participation a une reunion par ces moyens 
constitue une presence en personne a cette reunion. 

Sauf disposition contraire de la loi, les decisions de I’Assemblee 
Generale seront valablement adoptees si elles sont approuvees par des 
Associes representant plus de la moitie du capital social. Si cette majorite n’est 
pas atteinte a la premiere Assemblee Generale ou a la premiere resolution 
ecrite, les Associes seront convoques ou consults une seconde fois, par lettre 
recommandee, et les decisions seront adoptees a la majorite des voix 
exprimees, quelle que soit la portion du capital representee. Les decisions 
portant sur la modification des Statuts et le changement de nationality sont 
prises par les Associes representant au moins trois quarts du capital social 
emis. L’augmentation des engagements des Associes doit etre approuvee par 
tous les Associes. 
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Le College de Gerance ou le Gerant Unique (le cas echeant) pourra 
suspendre le droit de vote de tout Associe qui ne remplit pas les obligations 
qui lui incombent en vertu des Statuts ou de tout document precisant ses 
obligations envers la Societe et/ou les autres Associes. 

Tout Associe peut decider de maniere individuelle de ne pas exercer, 
temporairement ou definitivement, son droit de vote sur tout ou partie de ses 
Parts Sociales. Cet Associe est alors lie par cette renonciation qui est 
opposable a la Societe a compter de date de sa notification. 

Dans le cas ou les droits de vote d’un ou de plusieurs Associes seraient 
suspendus conformement au present article ou dans le cas ou un Associe 
aurait renonce temporairement ou definitivement a son droit de vote 
conformement au present article, ces Associes seront convoques et pourront 
assister a I’Assemblee Generale, mais leurs Parts Sociales ne seront pas 
prises en compte pour determiner si les conditions de quorum et de majorite 
sont respectees. 

Lorsque et aussi longtemps que la Societe compte plus de soixante (60) 
Associes, I’Assemblee Generale annuelle sera tenue au Grand-Duche du 
Luxembourg a I’adresse du siege social de la Societe ou a tout autre lieu au 
Grand-Duche du Luxembourg pouvant etre indique dans I’avis de convocation 
de I’assemblee dans les six (6) mois suivant la cloture de I’exercice financier 
precedent. Si ce jour n’est pas un jour ouvrable, I’assemblee sera tenue le 
premier jour ouvrable suivant. 

Article 14. Exercice social 

L’exercice social commence le 1 er janvier de chaque annee et se termine 
le dernier jour du mois de decembre de la meme annee, a I’exception du 
premier exercice social qui commencera le jour de la constitution et se 
terminera le 31 decembre 2017. 

Article 15. Comptes annuels 

Chaque annee, a la cloture de I’exercice comptable, le Gerant Unique ou, 
le cas echeant, le College de Gerance etablit les comptes annuels. 

Les comptes annuels sont mis a la disposition des Associes au siege 
social de la Societe. 

Article 16. Distributions 

II est preleve sur les benefices nets cinq pour cent (5%) affectes a la 
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constitution d’une reserve legale. Ce prelevement cesse d’etre obligatoire 
lorsque cette reserve atteint dix pour cent (10%) du capital social tmis de la 
Societe. 

Le College de Gerance ou le Gerant Unique, selon le cas, est autorise a 
proceder a la distribution d’un acompte sur dividende sur une ou plusieurs 
Classes de Parts Sociales conformement aux conditions et dans les limites 
prevues par la Loi. 

Le solde peut etre distribue aux Associes sur decision d’une Assemblee 
Generale. 

La prime d’emission attachee a une Classe peut etre distribute aux 
Associes de cette Classe sur decision d’une Assemblee Generale. 

L’Assemblee Generale peut decider de prelever tout montant sur la prime 
d’emission et I’affecter a la reserve legale. 

Les distributions a une Classe se font uniquement par prelevement sur 
les Revenus Nets d’lnvestissement de la Classe concernee. 

Article 17. Dissolution 

17.1 En cas de dissolution de la Societe, il sera precede a la 
liquidation par les soins d’un ou de plusieurs liquidateur(s), Associe(s) ou non, 
nomme(s) par I’Assemblee Generale qui fixera leurs pouvoirs et leurs 
remunerations. 

17.2 Lors de la liquidation de la Societe, le produit de la liquidation de 
chaque Classe sera le montant auquel la Classe a droit conformement a 
I’lnvestissement Specifique concerne. Chaque Classe de Parts Sociales aura 
droit au produit de liquidation determine comme suit par rapport a 
I’lnvestissement Specifique concerne auquel la Classe se rapporte : 

17.2.1 D’abord, toutes les dettes et obligations de la Societe 
(independamment de I’lnvestissement Specifique) seront reglees. Ces dettes 
ou obligations seront attributes a la Classe de Parts Sociales a laquelle elles 
appartiennent specifiquement (c.-a-d. parce qu’elles se rapportent a 
I’lnvestissement Specifique concerne pour cette Classe) ou, si ce n’est pas 
possible, elles seront distributes proportionnellement entre toutes les Classes 
de Parts Sociales en proportion du capital social tmis de la Socittt qu’elles 
reprtsentent. 

17.2.2 Ensuite, le montant en question des dettes pour chaque Classe 
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de Parts Sociales indique dans la categorie distincte pour I’lnvestissement 
Specifique auquel elles se rapportent sera compense par les actifs attribuables 
a la Classe en question, y compris notamment I’lnvestissement Specifique de 
cette Classe et tous fonds de reserve attribuables a cette Classe. Les avoirs 
non attribuables a une Classe specifique seront divises au prorata entre toutes 
les Classes de Parts Sociales. 

17.2.3 Dans la mesure ou le montant ainsi calcule pour toute Classe 
sera negatif, cette Classe n’aura droit a aucun produit de liquidation. Le 
montant negatif en question sera reparti de maniere proportionnelle entre 
toutes les Classes de Parts Sociales qui ont un montant positif jusqu’a ce 
montant positif. Tout excedent restant au sein d’une Classe de Parts Sociales 
specifique (l’« Excedent de Classe ») sera distribue aux detenteurs 
concernes de cette Classe de Parts Sociales. 

Article 18. Associe unique 

Lorsque, et aussi longtemps qu’un Associe reunit toutes les Parts 
Sociales de la Societe entre ses seules mains, la Societe sera une societe 
unipersonnelle au sens de Particle 179 (2) de la Loi ; dans ce cas, les articles 
200-1 et 200-2, entre autres, de la Loi sont applicables. 

Article 19. Restrictions de transfert relatives aux obligations 
convertibles ou tous autres instruments de creance convertibles en 
capital 

19.1. Les obligations convertibles ou tous autres instruments de 
creance convertibles en capital emis par la Societe ne peuvent etre transferes 
qu’en vertu des termes de Particle 1 1 quarter de la loi, les Statuts, notamment 
Particle 8, ou d’un pacte d’associe (s’il en existe un). 

19.2. Si la Societe refuse de consentir au transfert, les autres 
detenteurs de ces instruments convertibles ou la Societe peuvent, dans un 
delai de trois mois du refus, acquerir les instruments convertibles en question 
a un prix egal au montant en principal des obligations convertibles augmente 
du montant des interets courus et non encore payes sur ces instruments (si 
applicable), a moins que le cedant n’abandonne le transfert propose des 
instruments convertibles. 

Article 20. Droit applicable 

Pour tout ce qui n’est pas regie par les Statuts, les Associes se referent 
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aux dispositions legales en vigueur. 

Article 21. Definitions 

Affilie designe, par rapport a toute personne, (i) une personne qui 
Controle, est Controlee par, ou est sous le Controle commun avec cette 
personne et (ii) un fonds qui est gere par cette personne ou par une personne 
visee au point (i). 

Projet Cabolink Holdco designe I’investissement realise par la Societe 
par des parts sociales, ou d’autres instruments, convertibles ou non dans 
Cabolink Holdco S.a r.l., une societe a responsabilite limitee luxembourgeoise, 
dont le siege social se situe au 5, rue Guillaume Kroll, L-1882 Luxembourg, et 
qui est immatriculee au Registre de Commerce et des Societes de 
Luxembourg sous le numero B 207307. 

Montant Disponible de Classe designe le montant total de benefices 
nets, reserves et primes disponibles de la Societe (y compris les benefices 
reportes) relatifs a I’lnvestissement Specifique ou a la Classe de Parts 
Sociales auquel ou a laquelle la Classe de Parts Sociales concernee 
appartient (i) plus le montant de la reduction du capital social relatif a la Classe 
de Parts Sociales rachetee (et, le cas echeant, le montant egal a la reduction 
de la reserve legale relatif a cette Classe), mais (ii) moins toutes Pertes 
d’lnvestissement de cette Classe (y compris les pertes reportees sans double 
comptage) et (iii) moins toutes sommes devant etre placees en reserve(s) 
conformement aux exigences de la loi ou des statuts. 

Classe designe une classe de Parts Sociales emises par la Societe dans 
le cadre d’un Investissement Specifique. 

Controle designe la detention directe ou indirecte de plus de 50% des 
droits de vote d’une entite. 

Pertes d’lnvestissement designe toutes pertes (y compris les pertes 
reportees relatives a I’lnvestissement Specifique en question) et les frais, 
charges ou depenses lies a I’lnvestissement Specifique en question (y compris 
le remboursement par la Societe de toute dette encourue pour gerer 
I’lnvestissement Specifique respectif), et un montant correspondant a la part 
proportionnelle (calculee des frais generaux de la Societe evaluee de maniere 
equitable mais irrevocable par le College) et les pertes non recuperables de la 
Societe. 
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Revenus Nets d’lnvestissement designe tout revenu tire de 
I’lnvestissement Specifique relatif a une Classe de Parts Sociales, soit le 
rendement net de toute alienation totale ou partielle de I’lnvestissement 
Specifique en question (alienation designant les transferts et apports de 
quelque nature que ce soit) ainsi que les dividendes ou autres distributions, 
interets, rendement, remboursement de principal ou d’autres revenus ou 
rendements decoulant de I’lnvestissement en question et des avoirs et fonds 
de reserve regus par ou attribuables a la Societe dans le cadre de 1’emission 
de la Classe de Parts Sociales concernee, comme la prime d’emission ou tous 
montants de benefices (lies a I’lnvestissement en question) reportes tout en 
deduisant les frais, charges ou depenses lies a I’lnvestissement Specifique en 
question (y compris le remboursement par la Societe de toute dette encourue 
pour gerer I’lnvestissement Specifique respectif), et un montant correspondant 
a la part proportionnelle (calculee des frais generaux de la Societe et evaluee 
de maniere equitable mais irrevocable par le College) et les pertes non 
recuperables de la Societe. 

Projet Melitalink designe I’investissement realise par la Societe par des 
parts sociales, ou d’autres instruments, convertibles ou non dans Melitalink 
Ltd, une limited company de droit maltais, dont le siege social se situe a 
Vincenti Buildings, 28/19 (Suit 1728), Strait Street, Valletta VLT 1432, Malte, 
et qui est immatriculee au registre des societes de Malte sous le numero 
C 73379. 

Parts Sociales designe les parts sociales de la Societe, emises de 
temps a autre. 

Investissement Specifique a la signification indiquee a I’article 5.2. 


Les Statuts ayant ete ainsi etablis par la partie comparante, celle-ci a 
souscrit a I’integralite du capital social de la Societe. Toutes les parts sociales 
ont ete integralement liberees par des apports en nature par la partie 
comparante a la Societe des parts sociales qu’elle detient dans (i) Cabolink 
Holdco S.a r.l., une societe a responsabilite limitee de droit luxembourgeois 
dont le siege social se situe au 5, rue Guillaume Kroll, L-1882 Luxembourg, 
Grand-Duche de Luxembourg, immatriculee au Registre de Commerce et des 
Societes de Luxembourg sous le numero B 207.307 et (ii) Melitalink Ltd., une 
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limited company de droit maltais, dont le siege social se situe a Vincenti 
Buildings, 28/19 (Suit 1728), Strait Street, Valletta VLT 1432, Malte, 
immatriculee au registre des societes de Malte sous le numero C 73379 tel 
qu’indique dans le tableau ci-dessous (l’« Apport en Nature ») : 


Souscripteur 

Apport en 

nature 

Prix de 

souscription 

Nombre de 

parts 

sociales 

souscrites 

Prime 

d’emission 

Fortino Capital 

ARKIV SCA 

Parts sociales 

dans Cabolink 

Holdco : 

16.175 parts 

sociales de 

classe A-F ; 

16.175 parts 

sociales de 

classe B-F ; 

16.175 parts 

sociales de 

classe C-F ; 

16.175 parts 

sociales de 

classe D-F ; 

16.175 parts 

sociales de 

classe E-F ; 

16.175 parts 

sociales de 

classe F-F ; 

16.175 parts 

sociales de 

classe G-F ; 

16.175 parts 

2.270.025 EUR 

181.602 

Parts 

Sociales de 

classe B 

2.088.423 

EUR a la 

prime 

d’emission 

attachee 

specifique 

ment aux 

Parts 

Sociales 

de classe 

B 
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sociales de 
classe H-F ; 

16.175 parts 
sociales de 
classe l-F ; 

4.003 parts 
sociales de 
classe A-A ; 

4.003 parts 
sociales de 
classe B-A ; 

4.003 parts 
sociales de 
classe C-A ; 

4.003 parts 
sociales de 
classe D-A ; 

4.003 parts 
sociales de 
classe E-A ; 

4.003 parts 
sociales de 
classe F-A ; 

4.003 parts 
sociales de 
classe G-A ; 

4.003 parts 
sociales de 
classe Fl-A ; et 

4.003 parts 
sociales de 
classe l-A 

Fortino Capital Parts sociales 2.099.925 EUR 2.099.925 
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ARKIV SCA 

dans Melitalink 

Ltd. : 2.099.925 

parts sociales 

de classe F 


Parts 

Sociales de 

classe A 





2.281.527 

2.088.423 




parts 

EUR a la 




sociales 

prime 




divisees en 

d’emission 




2.099.925 

attachee 




Parts 

specifique 




Sociales de 

ment aux 




classe A et 

Parts 




181.602 

Sociales 




Parts 

de classe 




Sociales de 

B 

Total 


4.369.950 EUR 

classe B 



L’Apport en Nature est evalue sur la base d’un rapport devaluation date 
du 15 decembre 2016, prepare par la partie comparante, a un montant de 
quatre millions trois cent soixante-neuf mille neuf cent cinquante euros 
(4.369.950 EUR). La partie comparante a confirme qu’ils estiment que I’Apport 
en Nature est au moins egal a la valeur des parts sociales devant etre emises 
par la Societe en contrepartie de ces parts sociales. 

Le rapport devaluation, apres avoir ete signe ne varietur par le 
mandataire de la partie comparante et le notaire soussigne, restera annexe au 
present acte afin detre soumis aux formalites de I’enregistrement. 

II est preleve sur le montant de I’Apport en Nature un montant de deux 
millions deux cent quatre-vingt-un mille cinq cent vingt-sept euros 
(2.281 .527 EUR) pour I’affecter au capital social de la Societe et le solde, a la 
prime d’emission librement disponible attachee aux Parts Sociales de classe 
B de la Societe. 

DEPENSES. EVALUATION 

Les depenses, frais, remunerations et charges, sous quelque forme que 
ce soit, qui incomberont a la Societe en raison de sa constitution sont estimes 
a environ EUR 4.300,-. 
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ASSEMBLEE GENERALE EXTRAORDINAIRE 


L’Associes de la Societe a immediatement pris les resolutions suivantes : 

1 . Le siege social de la Societe est fixe au 9b, boulevard Prince Henri, L- 
1724 Luxembourg. 

2. Les personnes suivantes sont nommees gerants de la Societe pour 
une duree indeterminee sous reserve des statuts de la Societe : 

- Alphonse Mangen, ne a Ettelbruck, Luxembourg, le 17 juin 1958, 
demeurant professionnellement au 147, rue de Warken, L-9088 Ettelbruck, 
Luxembourg ; 

- Jean-Hugues Antoine, ne a Arlon, Belgique, le 18 juin 1974, 
demeurant professionnellement au 9b, boulevard Prince Henri, L-1724 
Luxembourg, Luxembourg ; et 

- Renaat Berckmoes, ne a Hamme, Belgique, le 3 avril 1966, demeurant 
a Berchemboslaan 16, B-2600 Anvers (Berchem), Belgique. 

DISPOSITION TRANSITOIRE 

Le premier exercice comptable commence a la date de la constitution et 
se terminera le 31 decembre 2017. 

DECLARATION 

L’Associe declare accepter d’etre convoque par coursier, lettre missive 
et courriel, et s’engagent a fournir a la Societe une adresse electronique des 
que possible. Si un Associe ne communique pas d’adresse electronique a la 
Societe, I’avis de convocation lui sera envoye par courrier recommande, lettre 
missive ou coursier. 

DONT ACTE. Fait et passe a Luxembourg, date qu’en tete des presentes. 

En foi de quoi, Nous, notaire soussigne, avons appose notre seing et 
sceau, a la date indiquee en tete des presentes. 

Apres lecture du document a la personne comparante, qui a requis que 
I’acte soit redige en langue anglaise, ladite personne comparante a signe le 
present acte original avec Nous, notaire, qui avons une connaissance 
personnels de la langue anglaise. 

Le present acte, redige en anglais, est suivi d’une traduction en langue 
frangaise. En cas de divergences entre les textes anglais et frangais, la version 
anglaise fera foi. 
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(Signe) A. SANCHEZ, C. DELVAUX 

Enregistre a Luxembourg Actes Civils 1, le 20 decembre 2016 
Relation : 1 LAC/2016/40657 
Regu soixante-quinze euros 
75,00 € 

Le Receveur (signe) P. MOLLING 


POUR EXPEDITION CONFORME, 

delivree aux fins de depot au Registre de Commerce et des Societes de 
Luxembourg et aux fins de publication au Recueil Electronique des Societes 
et Associations (RESA). 

Luxembourg, le 30 decembre 2016 

Me Cosita DELVAUX 
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